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Interstate Commerce Commission
Washington, D. C.

TED! o
.U e Sln;s;.\@m“mwum ’ 1CC Wazhington, p c

Re: Emons Industries, with Farmers First

Bank

Inc.

Gentlemen:

We enclose herewith an original and two copies of
the following documents:

1. Chattel Mortgage and Security Agreement
from Emons Leasing Co., Inc. to the Farmers First Bank,
dated February 17, 1977.

2. Conditional Sale Agreement between Emons
Leasing Co., Inc. and the Maryland and Pennsylvania Railroad
Company dated December 29, 1976.

3. Agreement and Assignment between Emons Leasing
Co., Inc. and the Farmers First Bank, dated February 17,

1977..

Would you please be good enough to record the
above documents in the order listed above returning to the
undersigned your usual receipt and receipted copy.

The enclosed check in the amount of $100.00 represents
the filing fee. If for any reason the enclosed check is

SE

“not sufficient please contact my secretary Joan, collect,
and she will transmit the required amount.
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GLASS GREENBERG IRWIN PELLMAN 8 SLADE

Interstate Commerce Commission Page 2. February 18, 1977

All of the above documents should be recorded under
the same number as they deal with the same property.

Very truly yours,

MELVIN S. SLADE

MSS:JVS
Enclosures



OFFICE OF THE SECRETARY ' |

FInterstate Commeree Commission
| Washington, B.LC. 20423
3/4/77
Melvin S. V‘Slade

Glass Greenberg Irwin Pellman & Slade
540 Madison Avenue

New York, N.Y. 10022

Dear Sir::

i

‘. The enElosed doCufnent(s) was recorded pursuant to the
‘provisions of Section 20(c) ‘of the Interstate Commerce Act,
49 U.S.C. 20(c), on  2/22/77 at 2:25pm

and assigned recordation number(s) 8706, 8706-A, & 8706-B

Sincerely yours,

Robert swald
Secretary

Enclosure(s)

SE-30
(5/76)



CONDITIONAL SALE AGREEMENT ..

CONDIT IONAL SALE AGREEMENT made as of December 29, 1976
between Emons Lea81ng Co, Inc. ("Vendor") and MARYLAND AND °

PENNSYLVANIA RAILROAD COMPANY ("Vendee");

WIT N E S S E T H ¢

Juiai i s S e s s Py

WHEREASQ Vendor is owner of", 57 | railroad
becaPs to be uéed or intended to be used in interstate commerce,
as.more pérticulérly descfibed'in Exhibit A hereto (hereinafter
called the "Equipment"); and

B
\

WHEREAS, Vendor desires to sell and Vendee desires to -

buy the Equipment by a conditional saYe thereof upon the terms
. \Y o '
and conditions hereinafter set forth.

K4

NOW, THEREFORE} in cdnsideration'of the premises and the
coVenants_and'agréements'hereinafter'seé'fbrth, the parties

.hereto agree és,followst'

ARTICLE 1. ‘Sale of Equipment}* Vendor hereby se11s-’

the bquipment to Vendee and Vendee horeby agrees to pay for the

' ,Equipment as herelnafter prov;ded

; ARTICLE 2. AccebtanCe. ‘From time to time Vendor wiil

déliyér Equipmént to Vendee which shall execute appropriate
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certificates of delivery therefo% to evidence thé receipt of

the Equipment and the inclusion thereof'under this agreement.
Such Equipment shall be héld by Vendee under and subject to all
the provisions of this agreement and Vendee assumes all responsi-
bility and risk of loss with respect tb the Equipment as hereig-

after provided.

ARTICLE 3. Purchase Price and Payment.

The aggregate purchase price shall be'$l,378,260.00 payable
in 83 equal monthly installments of $16,408.02 each and a final
installment of $16,394.34. The first installment shall be due
February 1, 1977 and subsequent installments on the.first day of

each month thefeafter.

Vendee will pay, to the extent legally enforceable,
interest at the rate of 12% per annum upon all amounts remaining

unpaid after the same shall have become due and payable pursuant

to the terms hereof, anything herein to the contrary notwithstanding.

All payments provided for in this Agréement shall be made .

by Vendee in such funds and at such placeé'as Vendor may specify. =

ARTICLE 4. Taxes. The Véndee agrees that, during the

continuance of this Agreement, in addition to all other payments
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herein provided, it will promptlyhpay or cause to be paid all
Federal, state or local taxes, assessments, charges, fines,
penalties or licenses (hereinafter collectively called "taxes"),
hereinafter levied or imposed upon, or measured by, this Agreement
or any assignment hereof, or participation or interest in any
assignment hereof, or any sale, use, payment,tshipment, delivery
or transfer of title of the Equipment under the terms hereef, or
upon the Equipment or any of the units thereof (other than

income, gross receipts (except gross receipts taxes in the nature
of and in lieu of sales taxes) of excess profits taxes imposted
upon the Vendor with respect to the amounts received by them under
this Agreement), or upon the interest of the Venéee _herein, or
upon the Vendor solely by reason of their ownershlp of the Equlpment
or any of the units thereof, and ;111 keep at all times all and
every part of the Equipment free and clear of all taxes and
assessments which might in any way affect the titie of Vendor or
result in a lien upon the Equipment or any of the units thereof
and if any such taxes shall have been levied agalnst Vendor

directly and-paid by Vendors, Vendee shall reimhurse Vendor on

\

presentation of an invoice therefor; provided, howevef, that
Vendee shall be under no obligation to pay any taxes of any kind
as long as it is contesting in good faith and by appropriéte'legal

proceedings such“taxes, and the nonpayment thereof does not,

in the opinion of Vendor, adversely affect the property or rights



of Vendor hereunder. In §he eventrany tax reports ‘are required
t6~be made on the basis of individual units, the Vendee will
either make such reports in such manner as to show fhe onwership
of such units by the Vendor or will notify the Vendors of such
reqﬁirement and will make such reports in such manner as shall

be satisfactory to the Vendor.

ARTICLE 5. Title to the ﬁguipment. Vendqr shall and
hereby does retain the fullblegal title ts and property in the
Equipment and é security interest therein until Vendee shall
have made all of the payments.heréunder~and shall have kept and
performed all its agreements herein contéined, notwithsténding
the delivery of the Equipment to and théFUSe thereof“by Vendee
as Berein'provided; and the Vendee,agrées that the Vendor shéll
bave such a security interest. Any part, fixture or device attached
fo the Equiément shall constitute accession to the Equipment and

shall be included in the term "Equipment“ as used in this Agreement. -

VVhen and only when Vendor shallvhavevbeen paid tﬁé f;li E
"1ndebtedné$§ in r?spect of the purchase price of the Eqﬁipmeht,
togeﬁ%eg with interest and all other payments as herein provided;
and ai1,Ven§ée;§.obliéétibnsvheréiﬂ'éoﬁpained'éﬁali Hévé been
perfor@éd; absoldte'rightjﬁb the p§$$¢s$idn bf,'ﬁitle to and

: 'préperty in the Equipment'shali pass to éhd veét in Vendee wiihoﬁt

furthgr transfer or action on the'part_or Vendor, except that
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"Vendor, if requested by Vendee so to do, at the Vendee's expense

‘will execute a bill or bills of sale of the Equipment transferring

thelr title thereto and property therein to Vendee or upon its
order free of all llens, encumbrances and security interests‘
created or retained héreby and deliver such bill or bills of sale
to Vendee at 'its address specified in Article 22 hereof,, and |
at the Vendee's exnense will'e;ecute in the seme manner end deliver
at the same place for record op'for filing in all necesséry .
public offices, such instrument.or instruments in writing‘as may

be necessary or appropriate'in order to make clear upon the public

records the title'of Vendee to the Equipment, and will pay to

Vendee any money paid to Vendors pursuant‘to Article 7T hereoft

" and not theretofore applied as therein provided. Vendee hereby

waives and releases any and all rights, existing or that may be .

acquired, in or to the.payment of any penalty, forfeit or damages

_ for failure to execute and delvier such bill or bills of sale or

to file any certificate'of payment in compliance with any law ‘

‘or statute requiring the filing of the séme, except for failure

to execute and dellver such billeor 'bills of sale or such instrument
or 1nstruments w1thin a reasonable time after wrltten demand of

Vendee.

'ARTICLE 6.. Marking of'Equipment. Vendee will promptly

. cause to be plalnly, dlstinctly, permadéntly and consplcuously

markea by atencilllng or otnerW1se, on each 51de of each unlt of
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the Equipment, in letters not less than one inch in height., the
name of the Vendor, or if this Agreement 1is assigned by the'Vendor,
the name of the assignee of the Vendor, in either case followed

by the words "Owners and Secured Party" (or other appropriate

words designated by Vendor, or such assignee, with approbriate
changes thereof and additions thereto as from time to time may’™

be required by law in order'to protect the title of Vendor, or

such ‘assignee to the Eqguipment and its rights under this Agreement).

Such marks shall be such as to be readlly visible and as to

-'1ndicate plainly ownership of the Equlpment by Vendor or such -

assignee. In case any such marks shall at any time be removed;
defaced or destroyed, Vendee will immediately cause the same to

be restored or replaced.

_Vendee will cause each unit of the Equipment.todbe'kept:
numbered with the identifying number thereof as set ,out in EXhibit
h hereto; and will not permitvthe numbers of any SUCh units to be
changed except with the consent of Vendor and in accordance with
a statement of new numbers to be substltuted therefor which
consent and statement previously shall have been filed w1th Vendor

) N
by Vendee and flled 'reglstered and recorded 1n all publlc officeS'

where thlo Agreement shall have been f;led, reglstered‘and ‘recorded.

Vendee will not allow the name of any peroon association

’ 7]or corporatlon to be placed on the nqulpment as a designatlon that

_mlght be 1nterpreted as a claim of ownership; but Vendee may permlt
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the Equipment to be lettered "Maryiand and Pennsylvania Railroad
Co." or in some other appropriate manner for convenience of"
identification of the interest of Vendee therein or to indicate
the nature of the service furnished thereby, or if thehEduipment

is leased with the written consent of Vendor, the name of such

- lessee may be lettered thereon.

ARTICLE 7. Replacement. In the event that any unit of

the bqu1pment shall be worn out lost, destroyed or irreparably
damaged from any cause whatsoever prlor to the payment of the full
indebtedness in respect of the purchase prlce ‘of the Equ1pment
together with 1nterest thereon and all other payments required
hereby, Vendee shall promptly and fully infcrm Vendor in regard
thereto. Vendee.shail forthwith pay to Vendor a sum equal to the
total value of such unit, .

| ) and Vendor shall not have any interest in any
" material salvageable from such nnits.. ForA311 purposes cf this
Article_? the value of any unit worn out, lost, destroyed or
1rreoarah1& damaged shall be the purchase price of such unit as-

set forth in Article 3 hereof 1ess depretlatlon (but not any

dtcelerated amortiLatlon) at a rate not. in excess of 10p per

“,p‘annum for the period elapsed since the date of thls Agreement

A"-to the date of 1t wearlng out, loss, destructlon or 1rreparab1e

Lf:damage.‘ The depreolatlon of & unlt of the Fqu1pment and the cost

ffof a replacement thereof, shall be determlned by a certlflcate

,‘-.]}.
- -
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of a Vice President, the Treasurer, an Assistant Treasurer or the
Chief Mechanical Officer of Vendee filed with Vendor at the time
of the aforesaid payment and by such other and further evidence,

if any, as shall reasonably be‘required by the Vendor. : .

Any money paid to Vendor pursuantito the precedlng
paragraph of ghis Article 7 shall, as Vendee may direct‘in a written
lnstrument filed with Vendor at the time of such payment, be
applied,_in whole or in part (i) to nay the instalments of principal

~indebtedness payable pursuant to the first paragraph of Article 3

hereof, without premium, in the inverse order of their maturity,
with interest (which Vendee shall also pay at such tlme) to the.
date of payment, or (ii) to or toward the cost of a un1t or units
of standard- gauge railroad equlpment (other than work equlpment)
to replace such unit or unlts worn out lost, destroyed or

1rreparab1y damaged.

Vendee will cause any'replacing unit or units to be
marked .as nrovided ln Article/6 hereof, and, if of the same
character as the un1t being replaced ﬁd be"numbered wfth the‘-
_same number as such replaced unit Any and all such replacemcnts o

of Equlpment shall constltute acceSQ1ons to the Equlpment and
shall be subject to all of the,terms and condltlons of thls
Agreement as though part ol the origlnal Equipment hereunder and
.1sha11 be 1ncluded in the term "Equlpment"_as used 1n this

'Agreemen Tltle to all such replacements shall be free and

P
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cleat of all liens, encumbrances;and security interests and.

shall be taken initially and shall remain in the name of Vendon
subject to the provisions hereof, and Vendee shall execute,
acknovwledge, deliver, file, register and record all such documehts
and do any and all such acts as may be'necessary to cause such .
replacements to come under and be subject to this Agfeement

[N

and to protectvthe title of Vendor thereto.

ARTICLE 8. Maintenance and Repair. Vendee will at all

imes maintain, or cause the Equ1pment to be maintained, in good.

order and repair without expense to Vendor.

ARTICLE 9. Compliance with Laws and Rules. During the’

term of this Agreement Vendee will comply, or will cause theh
lessees or users of the Equipment to comply, in all respects with
all laws of the jurisoictions in which operations involving'the
Equipment may extend, with the ihterChange rules of the Association ‘
of hherican.ﬁaiiroads and With all lawful'rules of the‘Interstate
'Commerce Commission and any other legislative, executlve, o |

adminlstrative or Judicial body exerclslng any power or jurisdiction

3

over the Equlpment to the extent that such laws and rules affect
the operataoh ¢£ use of the Equipment and in the event that

such laws or rules require the alteratlon of the Equipment

Vendee will conform therew1th "at 1ts expense, and w111 maintain

the same in proper condition for operatlon under suoh laws and ruleS'

'prov1ded however that Vendee may, 1n good_falth, contest the
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. validity or application or any such law or rule in any reasonable'
manner which does not, in the opinion of Vendor, adversely .

affect the property or rights of.Vendor'hereunder.

- . ARTICLE 10. Recports and Inspections. On or before Dec.1st

'in each year, commencing with phe year next succeéding Dec. 31, aﬁ:the
request of Vendor, Vendece will furnish or cause to be furnished
to Vendors an accurate stapenent showing, as at the precediné
| Augusp 31, the amount, description end numbers of ;11 units
of the Equipmenf'that may have been worn out, lost, destroyed or
irreparably dameged, wneiner by accidenc,or opherwise, during
the preceding calendar years, and such other information
regarding the condition and state of repair of the Equipment as
Vendor may reasonably request. ‘Vendor shall have the right, by
their égents but shall be under no obligation, to inspect the
Lqulpment and the records of Vendee with respect thereto at any.
‘reasonable time during the continuance of this Agreement; provided,'
_however, that Vendee does not hereby'assume 1iability for any’
"injuryqto,oor the'death;of any abent or employee of Vendor A

incurred while exercising any rights of Vendor under the preceding

'tl.
-".,‘.,___ L. . ==

) -:.7'.-'- - - T .
provisions of this sentence.3g~ﬂﬂ'p,;f»7'; e oo

. o

ARTIC[E 1. PosseSSion and Us Vendee so long as it -

- shall not bc in default under Lhis Abreemcnt shall be entitled to

the posseSsion of “the Equipment and also to the use thereof (a) upor

. the lines of railroad owned or operated by it under leese”or,
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otherwise or over which it has trackage rights, and (b) by.oﬁher
railroads in the usual interchange of traffic or the ordinary
exchénge of Cars under Joint 6ar Service.Rules, reciprocal equalizaQ
’tion arrangements or otherwise. Vendee also may, witﬁ the written
approval of Vendor or its assignee, lease the Cars, or any of

them, to‘another railroad subject to the terms and provis&bns

of this Agreement; prbvided,.however, that any such lease shall be

expressly subject to the rights of the Vendor under this Agreement.

ARTICLE 12. Prohibition Against Liens. Vendee will pay

or}cause to be paid, oriotherwise éatisfy:and discharge, any and-
all sums claimed by any party b&, through or under Vendee or ité
successors or assigns which; if unpaid, might become a lien
or a charge upon thé'Equipment?<or anj unit'thereof, or give r%se,
to a security intereét therein, equal or superior to the titlg of |
" Vendor thereto, but shali noﬁ be réquired to pa; or discharge any
such claim so long as the validity thereof shall be contested
15 good:faith and by‘abpropriate legal proceedings in any reasdnabie-
MAﬁner and the ﬁonpayment;thereof.does_not, in the opinion of
'Vend0rs, adverser affect the prdperty or'fighfs of Veﬁdors

hereunder. =~ -

";,ARTICLE‘13.' Indemnities. Vendee agrees to indemnify
‘and séje harmless Vendor from and against all losses, damages

injuriéé;”iiébjiities; claims and demands.whatspeveb; regardless




of the cause thereof, and expenses in connection therewlth;'
including counsei fees, arising out of.the retention by Vendor
of title to the Equipment or out of the use and operation thereof
by Vendee or any other person during the period when title tnereto
femains in Vendor. This covenant of indemnity shall continue
in full force and effect notwithstanding the full paymené.ofb
the indebtedness in respect Qf the purchase priee and the
~ conveyance of the Equipment, as provided.in Article 5 nereof,
or‘tne terminatibn<pf this Agreement invany manner vhatsoever.
Any snm of money paid by Vendor in discharge of liens and’charges_
on or security interests in the Equipment shall be secufed by

Vandiunder this Agreement.

‘Vendee will bear the risk of, and shall not be released
from its obligations hereunder in the event of, .any damage to or

the destruction or loss of any unié'of or all the Equipment.

ARTICLE 14. ‘Patent Indemnities:‘ The Vendee agrees to'

1ndemnify, protect and hold harmless Vendor from and apalnst any
and all 11ab111ty, claims, demands costs, charges and expenses,
'_1nclud1ng royalty payments and counsel fees ‘in any manner Jmposed
'*i_upon or accrulng agalnst Vendor because of the use in or about theu
' ﬁiconstructlon or opurablon of the Equipment, or any unit Lhereof.i

of any design artlcle or materlal infringing or claiﬁed tp '

1nfr1nge on any patent or other rlght

e
BEEASTL YN



ARTICLE 15. Assignments} Vendee will ngtxsegi?_

assign, transfer or btherwise dispose of its rights,under th;s.
Agreement or, except as provided in Article 11 hereof | transfer
the right to_ possession of any unit of tlre LQUJD“E“LJ‘iUhOUb.J
flrst obtaining the written consent of Vcndor, gnd_its_‘

assignee, if any.

A1l or'any of the rights, henefits and advantages of
Vendor under this Agréement with respect to any‘one'orimore of
the units of Ecuipment, including the right to receive the
payments herein providedvto'he made,by Vendee, mayﬁbe sssigned”byh_
Vendors and reassigned by any assignee in-whcle or'in“pert at |

ény £ime or from time to time.

Upon any such assignment'either the assignor or the
assignee shall give written notice to Vendee, tbgether'with a
counterpart cr copy.of such assignment, stating the‘{GEhtity and
/post office‘address of’the'assignee, and such assignee shalllhyhj
'virtue of such assignment acquire all of. Vendor s rlght title;

and interest in and to the nquipment or in and to a portlon thereof,
BT, _
as, the case‘may be, subject only to such reservations ,as may |

be. contalned in such ass1gnment Prom and after the rc(eipt by
Vendee of the notlficatlon of any such a551pnment el{lgeyments
thereafter to be made by Vendee hereunder shall to the}exténtbsc

_ a531gned be made to .or for the account of the assigneelln such |

: manner as 1t may direct.;r?J_giﬁu;




Vendee undorétands.that the trénsfer or assignnent.of
this Agreement, or of'somé or all of the righvs of Vendor.hereundér;
is contemplated. Vendee expressly représents, for-the purnoses
of assurance.to any person, firm or corporation considering'
the acquisition of this Agreement or of all or any of the rights
of Véndor hereunder, and. for the purpose of inducing suo%'acqui—
-sition,-thaﬁ in the event of‘sucn transfer or assignment by Vendor -
as hereinbefore provided; the rights of such assignee'to all

' insﬁalment payments of indebtedness or other unpaid indebtedness

in reSpect of purchase Drice or such part thereof as may be
assigned, together with interest thereon, as well as any other
riﬁhts hereunder which may be so assigned, shall not be subject to
any defense, set-off, counterclaim'or recoupmment whatsoever
arising out of.any breach of any obligation of Vendor in fespéct
of thg Equipment or any obligation of Owners_pufsuant to this
,Agreehent; nof subject to ény'defense, set-off, counterclaim or-
recoupment WnatQOever érising by réason or any othér'indebtedneos
‘.or liability af any t{melowing to Vendee‘by the Vendor.. Any}

and all such obligations, howsoevef arislng, shall be ‘and remain
enforceable by Vendee agalnst and - only aﬁalnst Vendor. and shall
not be enforceable agalnst any party or partles ‘in whom tltle-
.to the Equlpment 'or any of it, or the rlvht of the Vendor .
hereunder, shall vost,by'reason of-any sale, assignment or '

transfer or successive sales, assignments or transfers.

R} N




In the event of any such transfer or‘assignment;
Vendee will, in connection with each settlement fcr the Equipment,
or any part thereof, deliver to the assignee or transferee all
documents required by the terms of such transfer or‘dssignment
to be delivered by the Vendee to the assignee or transferee in

A

connection with such settlement.

" If this Agreement is assigned by Vendor and notice~
thereof shall be given to Vendee, Vendee agrees to pay to or for
the account of such a signee,-any sums payable by Vendee to
Vendor pursuant to this Agreement and.assigned pursuant to such

assignment.

In the event of any such transfer or assignment, or

'successive transfers or assignments by Vendor, of title to the

Equipment and of Vendor's rights hereunder in respect thereof,
Vendee uill, whenever requested by such transferee or assighee,
changexof cause the Change'of‘the'markings to be maintained on each
side of each unit of the Equipment so as to indicate the title.

of such transferee or assignee to thequu1pment such markings to

bear such words or legend as shall be specified by such trans-

feree or assignee

Nothinh in thlS Artlcle 15 ‘shall- be deemed to restrlct

o the right of the Vendee to ass sign or trans{er 1ts interest- under

thls Conditional Sale Apreement in the Equ1pment or possession of
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the Equipment to any corporation (which shall have assumed the

“

1] . . .
obligations hereunder of Vendee) into which it shall have become
merged or consolidated or which shall have achired.the property

of the Vendee as an entirety or substantially as an entirety.

[

ARTICLE 16. Defaults. 1In the event that any one or
more of the following'events of default (hereinafter called "events

of default") shall occur and be continuing, to wit:

(a) -Vendee shall.fail to pay in full any sum payable
by it as herein provided within ten (10) days after the
mailing by Vendor to it of notice of sdch failure; or

(b) Vendee shall refuse, or for more than thirty (30)'
days after Vendor shall have demanded in writing'performf
ance thereof shall fail, to comply with any corenant, agree—
ment term or provision satisfactory to Vendor for such |
compliance, or .

{c) Any: proceedings shall be commenced by or against.
Vendee for the appointment of a receiver or receivers or‘?'
for relief under anv bankruotcy or 1nsolvency law or lawir: ‘

'i relfting to the relief of debtors,'readJustments of .. =
:mindebtedness, reoryanlzations, arrangements .comp051tionsﬂp
ior extensions (other than a law which does not permit any -

p_readJustmenL or 1mpa1rment of any obllgations contaJned.

"ﬁln Lhis Agreement) or Vendee shall suffer any 1nv01untary

-‘:transfer of its 1nterest in and under this Agreement by .

o .
. -,
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bankruptey . or by-the appointment’of a receiver or trustee,
or by the execution or by any judicial or administrative
decree or process or otherwise (unless such transfer, decree

or proeess shall within thirty days from the effective date
thereof be nullified, stayed or otherwise renderedvineffective),
and allvobligations of Vendee under this Agreement shall |
not have been either duly assumed in writing pursuant to a
court order or decree by a trustee or trustees or
receiver or receivers appointed by Vendee or for.its property
. | in connection wifh‘any such proceedings in such manner | |
that such obligations shall have the same status as
obligations incurred by such a trustee or trustees or
receiver or receivers in bankruptcy or 1nsolvency proceedings
by assumption thereof pursuant to order or decree of such-
court by the trustee or receiver in such proceedings,
or otherwise, witnin’thirty days after such appointment'
if any, or sixtv days after such proceedings shall have been -
: commenced whichever shall be earller (unleos such proceeding
.shall have Lheretofore been dlsmissed or discontinued), or.
(d) Vendee shall make or suffer any unauthorized |
’a551gnment or transrer of tnls Agreement or any 1nLeres£
hereln or any unauthorlzed transfer of the rnpht to

‘.

poase531on of any un;t of the Equ1nment;

’thennaﬁ'any;time after the occurrence of such an event of default

AT |
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Vendor may, upon written notice to Vendee and upon compliance
with'any legal requirements then in force and appficable to .such
action b& Vendor, deciare the entire indebtedness in respect of
the purchase price‘of‘the Equipment, together nith.interest there- -
on accrued and unpaid, immediately due and payable,.without fur-
ther demand, and thereafter the aggregate of the unpaid balance.
of such indebtedness and interest'shall bear interest from the
date of such declaration at the rate of 12%per annum, to ‘the ex-
tent legally enforceable, and Vendor shall thereupon be entitled .
to recover judgment for the entire unpaid balance of the indebted-
nessfin respect of the purchase price of the Equipment so payable,
with'interest as aforesaid, and to‘coilect such judgment out of
any property of Vendee nherever situated. |

Vendor may at its election waive any suchlevent-Of-
default and its consequences and rescind and annul any such declar-
ation by notice to Vendee in writing to that effect and there-
upon the respectlve rights of the partles shall be as they would
'have been if no such default had existed and no such declaratlon
had been made. Notwithstanding the’ provisions of this paragraph
it is expressly understood and agreed by Vendee- that time is of
the essence of thls Agreement and that no such waiver, rescission ?f.,
c'or annulment shall extend to or affect any other. or subsequent '

default or impair any rights or remedies consequent thereon..

ARTICLE 17, Remedies.  If an event of default shall

occur)'thcn at any time after the entire indebtedness in respect of




the- purchase price shall have been declared immediately due and
payable as hereinbefore provided Vendor, -to the extent not pro-

" hibited by any mandatory requirements of law, mdy, upon such fur-
ther notice, if any -as may be required for compliance with any
mandatory requirements of law applicable to the action to be taken
by Vendor, take or cause to be taken“by.their agent or agents im—..
mediate possession of the Equipment, or any unit tnereof, ;ithout

. liabilityito return to Vendee any soms theretofore paid and free .

- from all claims whafsoever, except as hereinafter in this Article'
17 exoressly provided;'and may remove the same from possessionf
and use of Vendee, or any other person, and for such purpose‘may
enter upon Vendee's premises where any of the Equipment may be 
locaced, and may use andg employ in connection with such removal.
any-available trackage and other facilities or means"of Vendee,

. wiﬁhout process of law. 1In case Vendor shall rightfully demandn
possession of the Equipment 1n pursuance of this Agreement and
shall reasonably designate a p01nt or points upon the premises

~of Vendee for the delivery of}the Equipment_to Vendor, Vendee
shall' at its owndeXpense, forthwith and in the usuai manner,

'''' cause - the'Equipment to be moved to such a point or points_ as shallirrﬂiw
. be designated by Vendor and shall there deliver the Equipment or e

cause it to be dellvered to Vendor, and at the opinlon of Vendor,.
~'Vendor may keep the Equlpment on any of the prcmlses of Vendee

3'_'until Vendor shall have 1eased » sold or otherwise -disposed of the




same, and for such purpose Vendee agrees to furnish, withouticharge
for.rent or storage, the necessary facilities at any point.or _

_ points selected by Vendor reasonably convenient to Vendee. This
agreement to deliver the Equipment as hereinbefore provided is of
the essence of the agreement between the parties, and, upon appli-
cation to any court of equity having jurisdittlon in the premises,
Vendor shall be entitled to a decree against Vendee requiring
specificiperfOrmanee hereof .Vendee hereby expressly waives any
rland all . claims against .Vendor and their agent or agents for
damages of whatever nature in connection with any retaking of any

unit bf the Equipment 1n any reasonable.manner.

if an event of default shall occur, then at any time
after the entire indebtedness in respect of the purchase price.
shall have been declared inmediately-due and payable as herein-
before provided, Vendor may‘proeeeddto exercise one or more, or
all, of the Vendee's rights and remedies reiatiné to the use of
any of the bquipment, and in such event may collect any paymentsi

due therefpr. - . : ' e

If an event of default shall occur, then at any time

-ijafter the entire indebtedness in respect of purchase price shall

'?j have been declared immediately due and payable as hereinbefore

'prov1ded Vendor (after retaking possession of the Lqulpment as.

"iufhereinbefore in this Article 17 prov1ded) may at its election

. retain the Equipment as 1ts own and make such d1spos1t10n thereof o

.r:"




oy

as Vendor shall deem fit, and in such event all -of* Vendee's rights

in the thipment will thereupon terminate and, to the extent not

- prohibited by any mandatory requirements of law, ali payments made .

by Vendee may be retained by Vendor as compensation for the use

of the Equipment by Vendeej; provided,‘however, that if Vendee,

“within twenty -days -of receipt of. notice of Vendor's eleetionttam;n“-,

.retain the Equipment for its own use, as hereinarter provided,

shall pay or cause to be pald to Vendor the total unpaid balance:

““of £He ' fndebﬁedness in respect of the purchase price of all the - --—--

Equlpment together with interest thereon accrued and unpaid and
all other payments due by Vendee under this Agreement then in

such event absolute right to the’ possession of, title to and

- property in such Equipment shall pass to and vest in Vendee; or

Vendor‘with or without retaking possession thereof, may at its

‘election sell the Equipment, or any unit thereof, free from any -

'and all claims of Vendee, or of any other party claiming by,

through or under Vendee,'at law or in equity, at public or private -

sale and with or without advertisement as Vendor may determine,

"all subgect to and in compliance with any mandatory requirements 5;

- R 4

of law then in force and applicable to such‘sale, and the proceeds»

R

or such sale less the attorney s fees and any other expenses in-‘ys

! curred by . Vendor in taklng posse551on of, removing, storing andAggf

USelling the Equipment, shall be credited on»the amount due to




Vendor under the provisions of thi; Agreement. - Written notice of
Vendsr’sreiection to retain: the EQLipment for its‘;wn use mgy’be
given to Vendee by telegram or registered mail addressed to Vendee
és provided in Article 22 herecof, at any time during‘a periéd of
ihircy.days after the entire indebtedness in respect of purchase
price shall have been declared immediately due and payable as )

v+ nbefore provided;'and if no such notice shall haw been given,

“ur shall be deemed to have elected to sell the Equipment

~ccordance with the provisions of this Article 17.-

To the extent permitted by any mandatory reguirements
| 57 3aw then in force and applicable thereto; any Eale of the
ng“*ment nereunder may be held or conducted. at premises of vendee
Lo ok, fa. at such time or times as Vendor may fix (unless
Vendor shall specify a different place or places, in which case
the cale shuil Le held at such place or places and at éuch time or
times as Vendor may specify), iﬁ_one lot and as an entirety, or
parate lots and without tﬁe;necéssity of gathering at the
place ol sale the pr operty Lo e sold, and in general in such man-
s Vendor may determine in ccmpliance with any such requiref
s of law, provibed that'Vendeé shali be given written nobice
. <uch sale-as prov1ded 1n any cuch réduirements “but ih»éﬁy eventn’7
Sk €S8 than ten days prlor therszto, by telegram or regist er d

L adoressed bO Vendee as Drov1ded in Artlcle 22 hGFLOf.’ ir

su-h baje shall be a pr¢vate sale permltted by such reCU¢rements



’
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it shall ‘be subject to the right of Vendee to purchase or provide
a purchaser, within ten days after notice of the proposed sale,
at the same price offered by the intending purchaser or a better
price. To the extent not prohibited by any such reQuirements of
1law, Vendor'may 1tself;b1d for and become the purchaser of

the Equipment, or any unit_ﬁhereor, so offered for sale without»

accountability to Vendee»(except to the extent of surplus money

" received as hereinafter provided in -this Article 17), and in pay-

ment of the purchase price therefor Vendor shall be entitled to
the extent not prohib{ted as aforesaid to have credited on account

thereof all sums due to Vendor from Vendee hereunder.

Each and every power and remedy hereby spe01fica11y

~given to Vendor shall be in addltlon to every other power and

remedy,hereby spec1flcally given or now or hereafter existing ap
law or in equity, and each and every power and remedy may be ex-
ercised from time to time and 51mu1taneously and as often and in.
such order as may be deemed expedient by Vendor. All such powers

and remedies shall be cumulatlve and the exercise any other or others.

*.No delay or OmiSSlon of Vendor in the exercise of any such power

or remedy and no renewal or extension of any payments due here-

under shall 1mpalr any such power ‘or remedy or shall be construed ;.;

to be a walver of any default or an acqu:escence therein.
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If, after applying all sums of money realized by Vendor
under the remedies herein provided, there shall remain any amount
due to them under the provisions of this Agreement, Vendee shall
pay the amount of such def1c1ency to Vendor upon oemand and, if
Vendee- shall fail to pay such deficiency, Vendor may bring suit
therefor and shall be entitled to recover a judgment therefor ;
against Vendee. If, afterhapplying as aforesaid all sums realized

by Vendors there shall remain a surplus in the posse351on of

Vendors, such surplus shall be paid to Vendee.

Vendee will pay all reasonable expenses, including attor-

neys' fees, incurred by Vendor in enforcing 1ts remedies under

the terms of this Agreement. In the event that Vendor shall

“bring any suit to enforce any of its rights hereunder and shall

be entitled to judgment, then in such suit Vendor may recover

reasonable expenses, including attorneys' fees, and the amount

" thereof shall be included in such judgment .

In the event of assignments of interests hereunder to
more than one a551gnee, each such assignee shall be entltled to

exercise all rights of Vendor hereunder in respect of the Equ1p~,

" ment as51gned to such a351gnee, 1rrespect1ve of any actlon or )

fallure,to act on;the part,of.any ‘other assignee.

ARTICLE 18 - Applicablé State Laws. Any provision of 7 .

fo;jithis Agreement prohlblted by any applicable 1aw of any State or the

4




e

District of Columbie; or which would convert this Agreement into
any instrument other than agreement of condit10na1 sale, shall as
to such jurisdiction be ineffective, without modifylng the remaln-.
ing provisions of this Agreement. Where, however, the confilicting
provisions of any applicable.iaw may be waived, they are hereby. -
waived by Vendee to the fullest extent permitted by 1aw:'to the
end that this Agreement shall be deemed to be an agreement of con- -
ditional sale and enforced as such. o :
Except as otherwise provided in this Aéreement, Vendee
to the fullest extent permitted bj law, -hereby waives all stetu-d
tory or other legal requirements for any notice of any kind
notice of intention to take possession of or to sell or lease the

Equipment, or any unit thereof, and any other requirements as to ’

the time, place and terms of sale thereof, any other requiremerits

 with respect to the enforcement of Vendor's rights hereunder and

any .and ell rights of redemption.

ARTICLE 19' Extension Not a Waiver. No delay or omié—r

sion in the exerc1se of any - power or remedy herein prov1ded or

?otherwise avallable to Vendor shall 1mpa1r or affect Vendor's -

rlght thereafter to exercise them Any extension of t1me for pay—

.4ment hereunder or other 1ndu1gence duly grdntcd Lo Vendee shall

'1 not otherw1se alter or affect Vendor s rnghte or Vendce s obllga—.

~ftions hereunder. Vendor s acceptance of any payment after 1t ehall

‘.have become due hereunder shall not be deemed to alter or affect

'-tVendec s rlghts hereunder w1th respeet to any subsequent payments ~




.or any prior or subsequent default hereunder.

ARTICLE 20. Recording. = Vendee shall at its expense
prompély cause this Agreeement and any assignments hereof, and any

supplements hereto or thereto, to be filed and recorded with the

Interstate Commeree Commission in accordance with Section 20c¢ of -

the Interstate Commeree Act; and Vendee shall at its expense
promptly from time to‘éisé do and perfdrm any other act and shall
execute, acknowledge, deliver,'file,.register and record any and
all further instruments required by law or reasonably requested
by Vendor for the purbose of proper protection, to the satisfac--
tion of counsel for Vendor, of‘theif title to and security inter-
est in the Equipment and their rights under this Agreement or for
the purpese of carrying out the intention of this Agreement; and

Vendee will promptly furnish or cause to be furnished to Vendor

certificates or other evidences of such filing; registratien and

recording, and an-opinion or opinions of counsel for Vendee with
respect thereto, satisfactory to Vendor.

4

ARTICLE 21 Payment of Expenses. "Vendee will pay all

'expenses of the Vendor 1nclud1ng stamp or other taxes 1f any,..
_ and w111 also pay the expense of prlntlng or other dupllcatlng,A . e

-jexecutlon, acknowledgment dellvery, filing, registration or

- 26 - -




recording of this'Agreement, of‘the first assignment by Vendor of
this‘Agreement, or any instrument supplemental to or amendatory of
this Agreement orvsuch assignment, and of any certificate of the
payment in'full of the indebtedness in respect‘of purchase price

due hereunder.

"ARTICLE 22. Notice. Any notice hereunder to Vendee

shall be deemed to be properly served 1f delivered or maifed to

“ .

Vendee at 490 East Market Street, York, Pennsylvanla

j or at -such other address as may have been furnlshed

in writing by Vendee to Vendor. Any notice hereunder to the

Vendor shall be deemed to be properly served if dellvered or

"-v i

"mailed to the Vendor, 490 East Market Street, York Pennsylvanla |

} _f. . .__._ - -. ) T ._"' - OI'

at such other address as may have been furnlshed in wrltlng to

Vendee by Vendor. An affidavit by any person S0 dellverlng or

mailing such notice in respect of such dellvery or malllng shall

be deemed to be and shall be conc1u31ve evidence of the g1v1ng and
. SN S S PO ..

receipt of such notlce.

' ARTICLE 23/ Headings All artlcle headlngs are 1nserted

~.l..'

for convenience only and shall not affect any constructlon or in-

T .

terpretation of this Agreement

L } - .t S

ARTICLE 2U Law Governingh?FThe terms of this Agreement

' and all rlghts and obllgatlons hereunder shall be governed by the




"-o‘,

laws of the Commonwealth o?‘Pennsylvahia; provided,‘hbweyer,,that
the parties shall be entitled to all rights conferred by Section

20c of the Interstate Commerce Act.

ARTICLE 25. Execution. This Agreement may be simul- -
taneousiy executed in any number of counterparts, each of which so

executed shall be deemed an original, and such counterparté‘to—

gether shall constitute but one and the same contract, which shall

be sufficiently evidenced by any such original counterpart.

-ARTICLE 26. Variation and Waiver. No variation of this

Agreement and no Qaiver_of any of its provisions or conditions
shall be valid unless in writing and signed by or on behalf of

Vendor and Vendee.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be duly executed as of the day, month and year first .

above_written.

- R — - -

EMONS LEASING CO., INC.

il Mg

v

/
v

o - S . MARYLAND & PENNSYLVAWIA~
T | _RAI/R D COMPAN
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EXHIBII "A"

57 Fifty-five ton, 40'6", wood lined box cars,
Class "XF" or "XM" which have been completely
rebuilt according to AAR and ICC rules and
regulations.

PRESENT MARKINGS

MPA 5525 ~ 5549 inclusive and
MPA 5600 - 5631 inciusive.



Commonwealth of Pa. ) K 4

. - SS.:
COUNTY OF York )

On the 29th day of Dec., 1976 before me came
ROBERT GROSSMAN, to me known, who being by me duly
sworn, did depose and say that he resides at
865 Hickory Hill Lane, York, York County, Pa. 17402
that he is the President of Emons Leasing Co., Inc.
the Corporation described in and which executed the
foregoing instrument; that he knows the seal of said
Corporation; that the seal affixed to said instrument
is such corporate seal; that it was so affixed by order
of the Board of Directors of said Corporation; and that
he signed his name thereto by like order.

My COMMISsION EXPIREg

COMMONWEALTH OF PA. ‘ JANUARY 31, 1977
) SS . : . - . VQN& }OF < COUNTY! pAe

COUNTY OF YQORK )

On the 29th of December, 1976 before me came
HERMAN LAZARUS, to me known, who being by me duly
sworn, did depose and say that he resides at
555 Ardmore Lane, York Pennsylvania 17402
that he is the President of the Maryland and Pennsylvania
Railroad Company, the Corporation described in and which
executed the foregoing instrument; that he knows the seal
of said Corporation; that the seal affixed to said instrument
is such corporate seal; that it was so affixed by order
of the Board of Directors of said Corporation; and that
he signed his name thereto by like order.

- . o

A Zees

Nota Pub ic

SION EXPIRES
21, 1977
ZOUNTY, PA,

\P "\r‘*v

Y"“":’\ Yo
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